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SECRETARY OF STATE 



/y/ye-u 
ARTICLES OF ORGANZATIO3 OF 

G.4L.kXY TELECOMMUNICATIONS, LLC 

The undersigned organizer, being a natural person of 18 years of age or older, in order to 
form a limited liability company under the provisions of Minnesota Stawes, Chapter 22B., hereby 
adopts the following Articles of Organization: 

ARTICLE I 

N.-\ME AND REGISTERED OFFICE 
Y- 

1.01 Xame. The name of this limiwd liability company is G.J.LASTI 
TELECOXIMU-KICATIO~s, LLC. 

1.02 Registered Office. The location and mailing address of the registered office of this 
limited liability company in the State of Minnesota is 11 1 South Broadway, Suite 301. Rochkster, -J 
MX 55904. I 

// ARTICLE II 

?v1!vlBERS AND UEMBERSHIP IXTERESTS 

2.01 Membership Interests. The membership interesij ofthis limited liabiliy company 
shall be ordinary membership interests entitled to vote as provided by law consisting of one class, 
xvithout series. xvirh equal rights and preferences in all matters unless and until separate classes 
an&or series of membership interests are authorized bv the Boar2 of Governors pursuant to Section 
1.02 ofthese .-\nicles ofOrganization. 

2.0’ Cltlsses and Series of >lembership Interests. The Board of Governors of this 
lkmired liability company rxy.~ from time to time. establish by resoltkor! different classes and~‘or 
series of membership inrer:ats and may fix the rights and preferences of said membership interests 
in any class or series. 

2.03 Preemptive Rights. No member ofthis limited liability company shall have any of 
the preemptive rights provided in hlinn. Stat. Section 3228.33. - ., 

2.d& Cumulative Voting. No member of this limited liabili? company shall have the 
right to cumulate his. her or its votes in rhs election of governors or fcr an:: orher purpase 
whatsoever. 

2.05 ~Transfer of Governance Rights. A member may assign and transfer his, her or its 
govxnance tights kkith less 2x.n unarkmous cotisent of the members of this iimired !iabiliv camp”! 

~~ if and to the extent permiqet in a member control agreement. 

7278435 



MINUTES OF THE FIRST MEETfiG OF 

THE BOARD OF GOVERNORS OF 

GALAXY TELECOMMUNICATIONS, LLC 

The undersigned, being all of the Governors of GALA..Y TELECOMMUNICATIOSS. 

LLC. a Minnesota limited liability company, who are named as first Governors in the Record of 

Action of the Organizer of the company dated December 9, 1999, which has been plac’ed in then 

minute book preceding these minutes, and constituting a quorum of the Board of Cibvemors of said 

Company. held the first meeting ak,the offices of the Company in Rochester. Plinnesota, on the 9’h 

day of December. 1999 at IO:00 A.M. 

The follow<ng Governors of the Company were present: _ 

A. E. Birdseye 
Donald Soderberg 
Andrew Chafoulias 
Carl George 
Michael Blake 
Al Carlberg 
Clement LeCault 

Upon motion and by unanimous vote. was elected temporary Chairman and 

; was elected temporary Secretary of the meeting. 

The.~Ch&nan announced that the meet@g was held pursuant to a Written Consent and 

Waiver of Notice signed by the Board of Governors of the Company named as such in the Record 

of.ktion of the Organizer; such Waiver and Consent was presented to the meeting and, upon motion 

duly mad&, seconded &d unanimously carried, was made a part of the records of the meeting and 

now precedes the minutes of this meeting in the minute book ofthe Company. 



The Chairman stated that the original Articles of Organization ofthe Company had been filed 

in the office of the Minnesota Secretary of State on December 9, 1999. The Chairman presented to 

the meeting a certified copy of said Articles of Organization which were unanimously approved by 

. the Board of Governors and the Secretary was instructed to msert the Articles in the minute book of 

The matter of the adoption of the Operating Agreement for the regulation of the Company 

was next considered. The Secretaty presented to the meeting a form of Operating Agreement xvhich 

Operating Agreement was duly considered and discussed. Upon motion duly made, seconded and 

unanimously carried. the following resolutions were adopted: 

RESOLVED. that the Operating Agreement presented to this meeting and discussed 
be and the am2 is hereby approved and adopted as the Operating .-Igreement of the 
Company. 

RESOLVED FURTHER. that the Secretan; of this Company be and he hereby is 
directed to execute a certiticate of adoption of said Operating Agreement and to 
insert said Operating Agreement as so certified in the minute book of the Company 
in the place provided therefor. 

The matter of the adoption of the Member Control Agreement was next considered. The 

Secretary presented to the meeting a form of Member Control Agreementwhich Member Control 

Agreement wx dtdy considered and discussed. Upon motion duly made: seconded and unanimously 

carried, thg folioW&g resolutions were adopted: 

RESOLVED, that the Member Control Agreement presented to this meeting and 
discussed be and the same is hereby approved and adopted as the Member Control 
Agreement of the Company. 

RESOLVED FURTHER. that the Secretary of this Company be and he hereby is 
directed to execute a ce&ricate of adoption of said Member Control Agreement and 
to insert said Member Control Agreement as so certified in the minute book of the 
Company in the place provided therefor. 



.Akr some discussion, upon motion duly made, seconded and unanimously carried, the 

following resolution was adopted: 

RESOLVED, that the Company hereby accepts the Contribution Agreements of A. 
E. Birdseye, Donald Soderberg, Andrew Chafoulias, Carl George, Michael Blake, Al 
Carlberg and Clement LeGault and that ,the Company issue units of one class. 
common, and one series, voting, to the aforementioned persons in the following 
amounts: 

A. E. Birdseye 100 units 
Donald Soderberg 100 units 
Andrew Chafoulias 100 units 
Carl George 100 units i 
Michael Blake 100 units 
Al Carlberg 30 units 
Clement LeGault ,, 250 units 

RESOLVED FURTHER. that the Financial Rights and Governance Rights of the 
hlembers shall be as specitied in Schedule A of the slember Control Agreement, to- 
wit: 

Ej,mmcial Rights ovemance Rizhts Units 

A. E. Birdseye 
Donald Soderberg 
Andrew Chafoulins 
Carl George 
Michael Blake 
AI Carlberg 
Clement LeGault 

10% I 0% 100 
10% I 0% 100 
10% 10% 100 
10% I O?k 100 
10% 10% 100 
25% 25% 250 
75% 25% 250 

RE?PLVED FURTHER, that the value of the contribution of each Member shall be 
as stated. i; the Contribution Agreement of each member and/or as valued on 
Schedule“*.Y to the Member Control Agreement. 

After some discussion, upon motion duly made, seconded and unanimously carried, the 

following resolution was adopted: 

.RESOLVED~, that the acts and contracts of the org+er of this Company pertaining 
to the, organization of this Company are hereby ratified and approved, and the 
ivlanagers of this Company are authorized and directed to pay.the expenses cf 
organization and to reimburse the persons advancing funds to the Company for this 



purpose. 

The meeting proceeded to the election of Managers of the Company. 

The following persons were duly elected to the offices indicated after their naraes, and their 

salaries were set as follows: 

President (Chief Manager) S 
Vice President $ 
Secretary $ 
Treasurer s 

Each accepted their respective office. and thereafter the President presided at the meeting as 

Chairman and the Secretary recorded the minutes. 

The Chairman stated that i;/would be desirable to authorize a Company bank account with 

After discussionupon motion duly made. 

seconded and unanimously carried. the follo\v<ng resolutions vvere adopt&J 

RESOLVED. that this organization establish one or more deposit accounts with 
upon such terms as may be agreed upon 

Lvith that bank and that the President and Treasurer of this organization are 
authorized to establish such an account. 

RESOLVED FURTHER, that are 
authorized to draw checks on that account, signed, as provided herein with signatures 
certified to the bank by the Secretary of this organization. The bank is authorized to 
honor and’pay all checks so signed, including those drawn to the order of any 
myager or,any person authorized to sign them. 

The ~P’resident next proposed that it would be advisable for the Company to establish the 

Company’s fiscal year. Upon motion duly made and seconded, the following resolution wzi 

unanimously adopted: 

RESOLVED. mat the fiscal year of this Company shall end on December 3 1 of each 
year. 



The President then stated that it would be appropriate tc establish the date the Company 

would commence doing business. After noting that everything appeared to be in order to tommence 

business, and after further discussion, upon motion duly made, seconded and unanimously carried. 

the following resolution was adopted: 

RESOLVED, that this Company commence doing business the p day of December. 
1999. 

There being no further business to come before the meeting, on motion duly made, seconded 

and unanimously carried, the meeting was adjourned. 

IN WITNESS WHEREOF. the undersigned. being all of the Governors of the Company, I 

hereby subscribe their names. 0 

A. E. Birdseye‘ 

. 

Donald Soderberg 

.4ndrew Chafoulias I 

Carl George 

Michael Blake 

41 Carlberg 

Clement LeGault 



. 

RECORD 05 ACTION OF THE ORGANIZER 

OF 

GALAXY TELECOMMUNICATIONS: LLC 

l?J,:;\SMLJCH ashlinnesota Statutes, Section 322B.60 provides that the organizer ofa limited 
liabilirl; cornpan>- may, by wken action, elect the first board of governors of the company. 

NOW, THEREFORE, the undersigned. being the organizer of G.-\L.aY 
TELECO~L~KJhrICATIONS, LLC records that effective the 9 day of December. 1999, he hereby 
elects the following persons as governors of the company to sene until the next regular meeting of 
members and until their successors shall have been elected and shali have qualified: 

A. E. Birdseye 
Donald Soderberg 
.k&exv Chafoulias 
Cod George 
Michael Blake 
AI Carlberg 
Clement LeGault 

_,..- 
- : -,,,q ,, 



I : 

AMENDMENT TO THE 
ARTICLES OF ORGANIZATION 

OF 
GALAXY TELEC04MUNICATIONS, LLC 

I, the undersigned Organizer of GAL.4XY TELECOMMUNICATIONS, LLC, a limited 

liability company subject to the provisions of Chapter 322s Minnesota Statutes, do hereby certify 

that the resolutions as hereinafter set forth were adopted by the unanimous written authorization of 

the members and governors of this Company on January 51,2000, 

“RESOLVED, that Article I. of the Articles of Organization of this Company dated 
December g, 1999, as same may have been amended from time to time, be amended 
vacated, abrogated and repealed and replaced with amended Article I. to read as 
follows: 

‘i 
ARTICLE I. 

NAME AND REGISTERED OFFICE 

1.01 Name. The name of this limited liabil$ company is RapTel 
Communications, LLC. 

1.02 Rcgistercd Office. The location and mailing address ofthe registered 
office of this limited liability company in the State of Minnesota is 11 I South 
Broadway, Suite Sol, Rochester, ivfi 55904. 

~.&‘ITI$ESS VvXEREOF, the undersigned 

ratification to’suab action. 
, .~a 

STATE OF MINNESOTA 
DEPARIMENT Of STATE 

FILED 
‘FED - 2 2GGcl 

QG&%+%F 
W&k 



. . 

JOIXT WRITTEN RECORD OF ACTIOK iPi LIEU OF 

A MEETI-XG OF THE GOVERXORS AND MEMBERS OF 

G.4LAXY TELECO~!MUNICATIOSS, LLC 

The undersigned. being all of the ‘governors and members of GALXNY 

TELECOMMUNICATIO&S, LLC do hereby cerric; that the following is a rv-ritten record of action 

as permitted by Minnesota Statutes effectiv.e as of January 3 I ~ 2000. 

1. RESOLVED, ,that the governors and members of this Company hereby 
recommend, approve and adopt the proposed Amendment to the Articles 
of Organization of this Company (“.Amendment”) and hereby authorize 
and direct Craig W. Wendland. as attorney for rhs Company and as 
organizer of thz Company. to execute the Amendment and send same to 
the appropriate office for tiling, 

IN WITNESS WHEREOF. the undersigned by signing below give their approval and 

ratification to such action, 

r\. E. Birdseyr 

Donald Soderberg 

Andrew Chafouiias 

Carl George 

Michael Blake 

Clement LeGauk 



21111 LbC45.5 
Janualy 1999 

,a*es Whita 
&e.rstsfy Of Stsb 
kpsnmmt of Businan rsklnbs 
imited Ltabitii Company DtvLsian 
loom !359. Hawiett Buitdtng 
iprinptldd. IL 62756 
W~.sw.rtate.ii.us 

wnoIs 
Limited Liability Company Act 

MAY If, 2000 

LIMITED LlABlLiTY CO. DIV. 
JESSE WHITE 

SECRETARY OF STAIE 

MAY i2,ZOOO 

Limited Liability Company name: P.auTel Comnmicatf..ons , LLC 
(Must comply with Sectwn l-10 of IUCA ~artide 2 below WPIUS.) 

.: The assumed name. other than the true company name. under which the LLC proposes to transact 
businesain lliirii%a is: a/* 
(If applicable. a loran LLW.20. Applkation to Adopt an Assumed Name. is k@ed to k, mmplctad and attached to this 
application.) 

. Federal Employer Identification Number (F.E.I.N.): 41-1956959 
, 

. Jurisdiction of Organ’kation: Nhesota 

. Date of Organization: X2-09-99 

PeriodDf Duration: 
(Sea #I4 on bad) 

The address, including oounty. of the ofke required to be maintained in the jurisdiction of its 
organization, or if not required, of the principal place of business (Post offke box alone and do are 
unacceptable): 

111 South Broadway 
(Nutnbe0 

Rochester. XI4 
(CiQBbkl 

1. Registered agent: CT cOrvw&n Svsrrm 
(Pifar name) (Mid& Name) [Lad Neme) 

Registered Off&e: do C f Corporation Sysnm. 208 Sowh k%lle Swntt 
PJumbeO istred) (Suite XJ 

(P.O. Box or c/o ChMo _ Cwk Illinois 6M.04 
are unacceptabk) tw 

. The date on which this foreign LLC first did business in Illinois: 

SW. nxQcrlme,lor 

N/A 



LC-45.5 

I. The purpose or purposes for which the company is organ’ued and proposes to conduct in this 
State: Include the business code # (IRS Form 1065). 513300 

Engage in the wholesale purchase and resale of telecommunication 
services and activities retaced thereto 

1. The limited liabifii company is managed by: 
CE manager(s) 
0 vested in member(s) 

2.’ The Illinois Secretary bf State is hereby appointed the agent of the limited liability company for 
service of process under the circumstances set forth in a subsection (b) of Section l-50 of the 
ILLCA. 

3. This application is accompanied by a certificate of good standing or existence, as well as 
a copy of the aticles of organization, as amended, duly authenticated within the last ?JWy 
(30) days, by the officer of the stata ec country wherein the LLC is formed. 

4. if the period of duration is a date certain and is not stated in the Articles of Organization 
from the domestic state, a copy of that page from the Operating Agreement stating the date 
must alao be submitted. 

5. The undersigned affirms, under penalties of pejury, having authority to sign hereto, that this 
application for admission to transact business is to the best of my knowledge and belief, true, 
correct and complete. 

‘Please refer lo Sections 17820(d) and (c)of the AdminisMive Rules 
LLc,,.I 

MAY 31 ' 00"09:48 6123351657 p'i<;r. 


